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tx  -  paid  up  Suzanne  Henderson  .  

NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR 
RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE 
NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the        day  of   $e£>M^S'~  ,  2008,  between  the 

Betty  Cardwell  Fox,  whose  address  is  3801  Black  Canyon  Rd,  Fort  Worth,  TX  76109,  as  Lessor,  and  XTO  Energy  Inc., 
whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto  (the 
"leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas.  For 
purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements 
produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous  hydrocarbons  produced 
through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases. 
Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased  premises  shall  include  all 
strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at  Lessee's  request 
any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate  description  of  the  leased 
premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid,  Lessee  shall  pay 
additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  was  acquired.  For  the  purpose  of 
determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  "A"  shall  be 
deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein,  this 
Lease  shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas 
or  other  substarices  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled 
therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor  s 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  and 
(b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  authorized 
below  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field, 
then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  traced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  we  Is  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided, 
however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee;  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress, 
stabilize  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges),  in  no 
event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  ot 
lifting  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  ot  tne 


outstanding  voting  interest;  or  (11)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 
more  than  ten  percent  10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporftion  join Ten ure 
partnershrp  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons.  orporation,  joint  venture, 

,mL,  Pare1!S'  ^"  ShUt"'n  ,OT  °'her  r°yalty  Payments  under  Ms  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  above 
address,  or  at  such  address  or  to  Lessor's  credit  at  such  depository  institution  as  Lessor  may  provide  written  noticed  from 
time  o  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft.  Unlss  the™  a  Z onab le  '2 
dispute  or  question  as  to  title,  Lessee  must  disburse  or  cause  to  be  disbursed  to  Lessor  its  royalty  on  prXZ  from  a 
particular  well  not  later  than  one  hundred  twenty  (120)  days  after  the  end  of  the  month  of  first  saL  of  product! 
Thereafter,  Lessee  must  disburse  or  caused  to  be  disbursed  to  Lessor  its  royalty  on  production  by  the  las.  dav ^of  the  second 

rTfrorn  dufd  T  n'"  ^J*^*™  "  S°1<L  *  "0t  Paid  Whe"  due'  LessOT*s  *ill  bear  interest  a, 

rate  from  due  date  until  paid,  which  amount  Lessee  agrees  to  pay.  y 

-drv'hole^onrwl^11'  ""^T", If  ^  *iIls  a  wdl  which  is  incaP^  of  producing  in  paying  quantities  (a 
iXL^V  f        PremSeS  °r  IandS  P°0,ed  therewith'  0r  if  a11  Paction  (whether  or  not  in  paying  quantitie  ) 

permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  6  or  the 

n  vellry  S°vernmentalfaTuth0rity^  tben  in  the  event  this  Lease  is  not  otherwise  beingP  maintained  in  fZTsZ 
nevertheless  remain  ,n  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well 
or  for  otherw.se  obtaining  or  restoring  production  on  the  leased  premises  or  lands  pooled  therewith  within  ninety  (90)  day 
after  completion  of  operations  on  such  dry  hole  or  within  ninety  (90)  days  after  such  cessation  of  all  production.  If  auheTnd 

e1JaLTdrn.!erm'  "  V*         *T*"'        ^  *  "*  ***  *****  fa 

engaged  ,n  drilling  reworking  or  any  other  operations  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this 

v  Q?>  remam  I"  T  S°        aS       °ne  °f  m°re  °f  SUCh  °perations  are  Prosecuted  with  «>  nation  of  I" 

h'ebv  ^  lo^Zl  lf  ^  Th  °Perati°nS  rCSUlt  "  thC  pr°duCti0n  °f  0iI  °<  *as  or  other  substa—  cover  S 

hereby,  as  ong  thereafter  as  there  is  production  in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith 

After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the 
leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same 
circumstances  (a)  to  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  Tthe 
leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  leased  premises  from  LnpJLJZtog^  well  or 
we  s  located  on  other  ands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additkma 
wells  except  as  expressly  provided  herein.  y  auuiuunai 

6  poling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or  interests 
therein  with  any  other  lands  or  interests,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  cSvcJ^S 
either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  ordS  to 
prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  wifh  respect  to  such  other 
lands  or  interests;  provided  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be  included  in  any  uni 
n^ntT  !  ,°  *e  Pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a 
horizontal  completion  shall  not  exceed  eighty  (80)  acres  plus  a  maximum  acreage  tolerance  often  percent  (10%)  and  for  a 

^^^^fTS^TPlfCm  Sha11  ^  CXCeed  SiX  hUndrCd  f°rty  (640)  acres  Plus  a  maximum  acreaSe  ^loince  of  ten 
percent  (10%);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal  completion  to  conform  to 

any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  to 
do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable 
law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas- 
oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  100  000  cubic 
teet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease 
separator  facilities  or  equivalent  testing  equipment;  and  "horizontal  completion"  means  a  well  in  which  the  horizontal 
component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling 
rights  hereunder  within  ninety  (90)  days  of  first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the 
unit  and  stating  the  effective  date  of  pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is 
included  in  a  well,  all  of  Lessor's  acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit 
which  includes  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased 
premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit 
production  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit 
Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring 
right  but  not  the  obhgat.on  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the 
governmenta  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such 
governmental  authority.  In  making  such  a  revision,  lessee  shall  file  of  record  a  written  declaration  describing  the  revised 
unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of 
such  revision  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may 
terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination  Pooling 
hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling 
or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the 
inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  provided  above  with 
consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words  "separate  tract"  mean  any  tract 
with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 
premises.  r 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
snail  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 


2 


8.      Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transfer^ 
n  whole  or  m  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  JtbcS^l^^^^ 

uch  obligations  w,th  respect  to  the  transferred  interest  shall  not  affect  the  rights  of  Lessee  withTespecft^hteest  not  so 
ZSI:Z  >  "  3  fU"  W  U"divided  intereSt  in  a11  or  ">  U  of  the  wSK^  fc 

^^K^^^  Sha"  "  ^  toWeen  ^  ^  te  —  ™  ^ 

f„  9'  Relfse  and  Vertical  Pugh  Clause.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  in  recordable 
form  or  file  of  record  a  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  po^n  of  tne  area  coveted 
by  th,  Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  oWkatiK^^iT^ 
respec  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  tCToZe^ZJTLT 

^n ™ Z T  10  ^  °,  tender  ShUt"in  r0yaUieS  Sha"  be  Proportionately  reduced  in  accordance  w«t  Z  nTt  ~ 
merest  retained  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or  assigns  shall  deHveTfo 
Lessor  a  recordable  re  ease  as  to  such  portion  or  portions  of  this  Lease  which  have  terminated  under  Z^KofthSZ^ 

c,  T     f      6  Pn,mry  'erm  °f  ,WS  LeaSe'  UP°"  the  e"Ptatttan  of  a"y  or  rc^^^n™^ 

or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate  as  to  aU  S 

™XT  ™  I'000  bel°W  dther  (1)  the  ^  dePth  ««"«• in  ^  -II  drilled  on  £S^m£  ™  laTd! 

Z  we S  1 ' ,  '  Srt,SrapMC  e<JUiValent  °f  the  baSe  °f  the  ^pest  formation  producing  J^T^Sm 
any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided  however  if  Lessee 

^T^ZZZT™  "      l6aStd  PremiSeS  °r  °"  ^  P°°led  therewith' this  L-se  sha11  ™£Sfo£Z 
ettect  as  to  all  depths  so  long  as  no  more  than  ntnety  (90)  days  elapse  between  operations. 

10.  Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 
surface  of  cross  over,  place  any  structure  or  building  upon  or  conduct  any  operations  (excluding  geonhy  S^c 
operates)  on  the  leased  prermses  or  within  six  hundred  feet  (600')  of  the  leased  premises.  Lessee  L1Zly  d?ve  oD  *e 
leased  premises  by  pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling  commenced  from uXteata.  ™ 
other  lands  Lessee  shall  make  all  reasonable  efforts  not  to  use  residential  or  nelghbornooTs  Z  o to ^oughfares  in 
developmg  the  leased  premises,  any  lands  pooled  therewith  or  otherwise.  morougntares  in 

shall' L  N°iSe  'IT'5  aSSOciated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 

hall  be  kept  to  a  reasonable  mmimum,  taking  into  consideration  reasonably  available  equipment  and  technologfin  the  o 
and  gas  tndustry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessees  drm  fto  and  the 
fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  anyln  electric  nowe  ed 
^Z^Z^.^  tak£  —  ^  10  «"  »  i— gTn^ 

,  „12u  Regulatory  Requirements  and  Force.  Majeure.  Lessee's  obligations  under  this  Lease  whether  exnress  or  implied 
sha  1  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  govmimeotal^^l^iS^ 
including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of  wdKte££ 
of  o, gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or  oXs  a7e  iesfr^ictiv! 

^de  a^dTvfuch8.^^'5         S,haU  COmr01,  WhCn  drimng' reWOrking'  OT  oth^p^s  Z "ev Z 

1ST   ¥    ,  '  I  f '  reguIatlons  or  orders.  or  by  inability  to  obtain  necessary  permits,  equipment  service! 

material,  water,  electncty,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war  sZ^ge  reteMion 
insurrection,  not,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  ^TSfpSS 
or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  ^Le^conC  m  lZTZu 

IdldT  th  ,  T  °ffS?  PreVe",i0n  W  dday'  ^  31  LeSS6e'S  *  the  Per-d  of  such  p^y^V^^ 
added  to  the  term  hereof  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  Sse  when 

t  !nLP  H  ,10n  °r  °ther  °Perati°nS  ^  S°  PreVented'  ddayed  or  interrupted.  In  order  for  Lessee  to  claim  benefit  o? 
this  paragraph  Lessee  must  use  reasonable  efforts  to  notify  Lessor,  or  the  current  NA/HOA  leadership  of  ^  force  rr^  eure 

sss  r^^ss^r the  facts assodated with  ^ e,aim-  —  —  -  '^szs 

.hrirnfn.!,"'''""'1"/'  LeSSee  hereby  releaS<5  a"d  "barges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
the.r  officers,  emp  oyees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respecters 
nXrTTr  S?  If  <C?nr"?e,y the  "Less°r  P^ies"),  of  and  from  alfand  any  actions  aid  causel  o,  art  on of  every' 
TrtuS  Z    ,T        '  i"ClUd,ng  envi™ntal  h*™.  'or  which  recovery  of  damages  is  sought,  includC  but  not 

J  f  •  T  eXPeiBeS  WWch  are  CaUSed  by  the  activities  of  Lessee'  its  officersremploy  J  ^d  Inte 
ark  ng  out  of,  mcdental  o  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the  leased  pre^seHrS 
dnll  s  te  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  0^^  or 
Provis.ons  of  hjs  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee.  FurXr  LeTs«  h^eby 
agrees  to  be  hable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  againTany  anTaU  cla to 

ta  t'Srtr^       Pr°Perty  d,S"na8Je'  Pere°nal  ^  (inC'Udi"8  death>'  «^  and  e^nTes  or  „  S 
harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort,  contract,  statute  orstrict  liability 

.ncludmg  attorney  fees  and  other  !egal  expenses,  including  those  related  toenvironmenta  hazards  or or under ^  he 

aU  envjronmental  laws;  those  arK.ng  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lefsee"s 
aefyfes  ,n,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  sitefthose  arising  from  Lessee W  of 


rf™ n?,h  *  SUbSUrface  °.f  .*he  'T*?  PremiSCS;  31,(1  th0Se  that  ma*  arise  out  of  or  be  ^ioned  by  Lessee's  breach 
*f  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its  directors,  o^TmployeT 

S££?  fTt  mtn"r8'  Subcontracto^  «■*  their  respective  successors  and  «  gnT  S 

assignee  of  to  Lease,  or  of  an  interest  herein,  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  Lrntos 
the  Lessor  Parties  in  the  same  manner  provided  above  in  connection  with  the  activit  es  of  Lessee  ^o^ 
employees  and  agents  as  described  above.  EXCEPT  AS  OTHERWISE  EXPRESSLY  LIMITED  HEREIN  AI I OF 
THE  INDEMNITY  OBLIGATIONS  AND/OR  LIABILITIES  ASSUMED  UnXSZTtSCsE 
SHALL  BE  WITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE  CAUsT  OR  CAUSES^RFOF 
^X™ING  PREEXIS™G  CONDITIONS),  STRICT  LIABILITY  OR  THE^GLIGENCE^F  AOT^A^TY 
OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY)  WHT'nffiR  SUfH 
NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE.  WHETHER  SUCH 

14.    No^.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 

^^T^r^^  n°tiCe  °f  an°ther  ^  haS  b6en  Pr°vided  in  Writin^  ^  SuchnoLs  shaH !  Ide  by 
registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

15     No  Warranty  of  Title-  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
ncludmg  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor)  are  excluded.  By  ac^ep  anL  oTth  s' 
Uase,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient  investigadon 
to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  tide  failures.  investigation 

16.    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

17     Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where  all 
obligations  under  this  Lease  are  performable. 

18.    Off-Site  Drillsite   As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 

7^  Wf  S,t6S-  ^  SUrfaCe  rCStriCti0nS  aS  m*  be  set  fOTth  in  this  lease  and/or  <*>>  "eases  *  "he  vicinity 
urface  locations  for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing  surface  location  s 

Iwed  nn  IIT    8  "  ^  ^  ^"^  or  other  °Perations  ™  ^ifher  restricted  7no 

allowed  on  the  lease  premises  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations  conducted  at  a  surface 
location  off  of  the  lease  premises  or  off  of  lands  with  which  the  lease  premises  are  pooled  in  accordance  with  this  lease 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other 
operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  opeLZ 
conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or 
pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19  Option  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any  portion 
thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two  (2)  years  as  to  all 
or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  only  action  required  by  Lessee 
to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository  bank  named  herein)  and/or  such 
parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records,  an  additional  consideration  of  the  sum  of 
Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral  acre  owned  by  the  party  entitled  to  such  payment  at  such  time  of 
extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  hereby,  Lessee 
shall  designate  such  portion  by  a  recordable  instrument. 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions  herein 
be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the  enforceability  of  any 
other  provis.on  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so  determined  to  be  invalid 
to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section  titles  appearing  in  this  Lease  are 
for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this  Lease.  This  Lease  may  be  executed  in 
one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of  which  shall  constitute  one  and  the  same 
msttument  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine,  feminine  or  neuter  gender,  shall  be  read  to 
include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of  this  Lease. 

•  !u  ^IT?E?S  WHEREOF>  this  Le^  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR/S: 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 


This  instrument  was  acknowledged  before  me  on  the   O  $    day  of  Se^/e^^^  2008,  by  Betty  Cardwell  Fox. 


/®1 

CHADLER  C.  CAMPBELL 

Notary  Public,  Stat©  of  Texas 

My  Commission  Expires 

August  28,  2011 

Notary  Public,  State  of  Texas 


Exhibit  "A" 


Block  16,  Lot  28 

Overton  West  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 

0.3853  acres,  more  or  less 
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